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. UNITED STATES OMB APPROVAL
FORM D 50 cine SECURITIES AND EXCHANGE COMMISSION OME Number: 3235-0076
1 4ail f;gtcﬁ's_ 1 Washington, D.C. 20549 Expires: [June 30,2008 |
o Estimated average burderr—
oN 1H ﬂJUB FORM D hours perresponse...... 16.00
SUl ‘
NOTICE OF SALE OF SECURITIES pmrfEC USE ONLYsm
Wastington OC  PURSUANT TO REGULATION D, | |
- 901 SECTION 4(6), AND/OR DATE REGEIVED
UNIFORM LIMITED OFFERING EXEMPTION | l

Name of Offering (] check if this is an amendment and name has changed, and indicate change.)
Common Stock

Filing Under (Check box(es) that apply): [0 Rule 504 [] Rule 505 [/] Rulc 506 [7] Section 4(6) [] ULOE _
Type of Filing: /] New Filing [] Amendment

1.  Enter the information requested about the issuer )

Name of Issuer ([ ] check if this is an amendment and name has changed, and indicate change.) 08051361
Tekni-Plex, Inc. _

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Codc)
201 Industrial Pkwy, Somerville, N.J, 08876 (908) 722-4800

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

f : f B
ﬁré%u }ogfopac sé%clflsg products and materials

Type of Business Organization
7] corporation [J limited partnership, already formed [0 other (pleasc specify):

[J business trust [] limited pa.rlncrsihip, to be formed PROCESSED

Monlh Year

Actual or Estimated Date of Incorporation or Organization: [J I3 [ Actual  [] Estimated UN 2 0 2008

Jurisdiction of [ncorporation or Organization: (Enter two-lctier U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) “nMSON-REUIERS
Federak: \

Who Must File: All issuers making an offering of securities in re]lancc on an exemption under Regulation D or Scctlou 4(6), 17CFR 230.501 etseq. or 15 US.C.
77d(6). ‘

When To File: A notice must be filed no later than 15 days a{lcr the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if reccived af that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address. )

Where To File: U.S, Securities and Exchange Commission, 450 Fifth Street, N.'W., Washington, D.C. 20549,

Copies Required: Five (5) copics of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopics of the manually signed copy or bear typed ar printed signatures.

GENERAL INSTRUCTIONS

information Required: A unew filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplicd in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fec as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law, The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Faiture to file notice In the appropriate states will not result in a loss of the federal axemplion. Conversely, failure to file the
appropriate federal notice will not result In a loss of an available state exemption enless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond untass the form displays a currently valid OMB conirol number. 10f9



A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

Each promoter of the issuer, if the issuer has been arganized within the past five years;

Each beneficial owner having the power {0 vote or dispose, or direct the votc or dispesition of, 10% or more of a ¢lass of equity securities of the issuer.

Each executive officer and director of corporate issuers and of corporate gencral and managing partners of partnership issuers; and

Each general and managing partner of partnership issuers. !

Check Box({es) that Apply:  [] Promoter  [u4 Beneficial Owner [J Exccutive Officer [] Director  [] General and/or

Managing Partner

IN first, if jndjvid
N ol Blex Holdings, LB

Businss e RerHoRmR AYSH FIOmPEL AR GERY, R 5&55.?11: Code)

Check Box(es) that Apply:  [] Promoter [ Beneficial Owner A Exccutive Officer [] Director [1 General and/or

; | Managing Partner
| x

Full Name {Last name first, if individual)
Paul Young w

usingss or Residence Address umbey and Street, City, Siate, Zip Code
kD P e S ofage® Co%

lex, Inc., 201 Industrial

kwy, Somenv

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner  [7] Executive Officer [} Director [J General and/or

Managing Partner

bull Narpe (st pape first, if individual)

Business or Residence Address.  (Number and Street, Cil}, State, Zip Code)

Tekni-Piex, Inc., 201 Industrial Pkwy, Somerville, N

08875 ‘

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner [[] Exccutive Offices  [] Director [] General and/or

Managing Pariner

Full Name (Last name first, if individual)
Aaron Bendikson

feknBy

or Residence Address  (Number and S Ci Sﬁt Zip Code)
ex, Inc., 201 In ustna?i:kwy 85"76IJ

g:)merv: e, NJ, 0

Check Box(es) that Apply:  [[] Promoter  [] Bencficial Owner  [] Executive Officer Dircctor [0 General and/or

Managing Partner

mhﬁ&me M&nme first, if individual) [

Baineihex Revccen Mndfestal Bicws, Somarcile. N, BBE/EP Co4°

Check Box(es) that Apply:  [[] Promoter  [] Bencficial Owner  [] Exccutive Officer  |A Director [J General and/or

Managing Pariner

Egl)‘be!%,{_[éag}_yame first, if individual)

B A5 RIS« W o PHRYS T SshRLFSAheC R SR Codo)

Check Box(es) that Apply: [J Promoter [] Beneficial Owner [J Exccutive Officer  [] Director ] General and/or

Managing Partner

Fult Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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[ B. INFORMATION ABOUT OFFERING I

i Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.......cooiiicernann, i T3]
Answer also in Appendix, Column 2, if filing under ULOE. /
2.  What is the minimum investment that will be accepted from any individual? wierereend USRI | N/A
‘ Yes No
Does the offering permit joint ownership of a single unit? ... U O
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering,
If a person 10 be listed is an associated person or agent of a broker or dealer regisiered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, Cit:y, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends :to Solicit Purchasers
(Check “All States” or check individual States) .......covvurcernnine cermemeee ] All States
ALl [RBK] [AZ) [Ga] [ [OoJ
] Nl [a] [KS] M) MN] [MS] [MO]
V] [EH [ FY] [©NO [©D)
(R1] [s€] [SD] OTn I {A A
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends ko Solicit Purchasers
(Check “All States™ or check individual States) .......... Ve ressestresartabra e tan s ae e R bt ae e areebessshabend [J Al States
(AR] [CA]  [cO] [GAl [HD [m]
(XS] (ME] [(MD] [MA] [M] (MN] [MS] (MO
(MT]  INE] [NV] (nH} (NI M (N¢]  [ND] [oH]  (0K] [OR]
ROl (SC} (5D
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Desler
States in Which Person Listed Has Solicited or Intends t:o Solicit Purchasers
{Check “All States” or check individual States) ............. L bbb b enen e seve e s a bbbt e rer s [3 All States
(AL] [AK]  [AZ] GA] (HI] [ID}
] {N] [OA] XS] [KY] [ME] MO [MNI [MS] MO
[NY] [CH]
(RI]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

1. The Isscer's Comon §tock was offered to bolders of the Tssuar's 12,754 Sanior Subordinated Notes dos 2010 (the "Bubordinated Notas®) in exchange for wuch Subordinated Notes.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero,” If the transaction is an exchange offering, check
this box pA and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged. :

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDL 1ottt estisst st st s st s sen st erenaRe e tsaaRaeR 08 .3 25
EQUIY oot s, $354662560.56 g 341692044.05
77 77
Common [] Preferred
Convertible Securities (including WAITANLS) ......c..coiivererienininnsssssisiiissssesnsssnesmonsss s $
Partnership INEIESES ...o.ecv et cceiresimscsss i sinisssssss s e b
Other (Specify ) e bR s . 8 2$ 3
Total $354662560.55 ¢ 341692044.05
7 / -7
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dotlar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Daollar Amount
Investors of Purchases
Accredited InVestors euvrvererrernernans S .12 $ 34}692_044-05
Non-accredited INVESLOTS ........occiiiniiioremsmenisessinssssseses .0 $90
Total (for filings under Rule 504 only) et essvsns s $
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 5085, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior 1o the
first sale of sccurities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering ‘ I Security Sold
RULE 505 ..o e e e s e e e e e —————————
REBUIALION A Lo oot ittt e st sra et st aee s are tas sat s assses i tn s e s reresasersas s s atnanans
Rule S04 oo e i e e e e e s s et
TOMAL ..o eeeeereereereeereeeeereenrr s et e rreeesesreeaesatesens eressserssessersssssmst et bvemessamesanesasenstaens $0
4 a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely 1o organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
Transfer Agent’s Fees ................ it s e s j O s
Printing and ENGraving CoStS . ... o iiercrisssicr o neescemsttisstesacaesesores asaecetsesasseasasmecsea s s s siemesassrssasnasasasasseses s
Legal FEes ..o Wl s 2,975,000
ACCOUNTNE FEES it tcnissn e et snsme s snssss s sttt s aba e snsmssmasan e s O s
Engineering Fees vt i eeniamr e sraseasen e arr e pen RS RS O RTE SRRSO R e TRt O s
Sales Commissions (specify finders’ fees separately) .........oovcmiecniccnrsscrnssssnsaensiones C §
Other Expenses (identify) Advisory Fees @ $.8.300,000
L1 [ s_11,275,000

2. 1004 of tha Issuer's Common Stock {subject to dilutiom by the sxercise of warrants asd sessgessnt incective plan) was offared to tha holders of the Subordinated Notes in exchange

for such Bubordinatad Wotes. $354,661,560.55 was the total samount of principal and accrued intersst outstanding under the Subordinated Wotas as of May 30, 2008, the date of the

ion of the h

3. $341,692,044.05 repressnts the principal and accrued interest cutstanding under the Subardinated Notes that were axchanged for Common Stock.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Questlon 4.a, This difference is the “adjusted pross
proceeds 10 the ISSUET.” .....meernerisnsscsarens . SO $3511N2\5b0.5§

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to
Officers,
Directors, & Payments to
Affiliates Others
Salaries and fees ......coerererrvrcessreriricns reeememenetenetene st s 0s
Purchase of real estate .....oceecervcriccvsnarnininns s 0Os
Purchase, rental or ]casmg and installation of machmcry
and equipment ................. oot enne s S—— |- s
Construction or leasing of plant buildings and facilities SRS ——————y I | 0s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
issuer pursuant to 2 METEET) ..oorerececeenereneeennises hettset bbbt ar e b es — | | as
Repayment of indebtedness ........ rer i —————— w18 Os
|
Worki 171 USSR IS
orking capita : ‘ s s
Other (specify): . L5 0Os
f |
..... ~Os s
COIUMN TOLAES «...ccoavecereeveoeceeeasesessnacsms et besbaseesassssa bbb e eebesen st samassssnees OSS— b (180
Total Payments Listed (column totals added) ..... eeeeeemene e s e eeee et seseesneee [0
D. FEDERAL SIGNATURE |

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

Issuer (Print or Type) ‘Signatu Date
. )X/QV‘ (- (o- 0%

Tekni-Piex, Inc.

Name of Signer (Print or Type) Tlt]e of $lgner (Print or Type}
James E. Condon Chief Financial Officer
$333,12,500.55
[ h represants the agyregate smount of priscipal and mn:ud intersst cotatanding of the Subordinated Wotes as of Nay 30, 2008, minus the axpansea furnished in response

to Part C - (uestics 4.s. Thera were no cash proceads to the Issuar. !‘

! |

— ATTENTION :

Intertional misstatements or omissions of tact constitute federal criminal violations. (See 18 U.S.C. 1001.)

50f9




